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Based on the facts presented the D1v131on s views are as follows Capltahzed terms
~ have the same meanmgs deﬁned in your letter.

- o The D1v1s1on w111 nOt recommend enforcement action to the Commission if GP
- Strategies and General Physics, in reliance on your opinion of counsel that the
Merger is not required to be registered under the Securities Act, effect the Merger j
wrthout reglstratron under the Securities Act; : :

. 'The Company may take mto account GP. Sttategles reporting history’ under the
‘ Exchange Actin determining its eligibility to use Form S-3.. GP Strategies”
.Teporting: ‘history under the Exchange Act also may be used in determining -
‘whether the, Company ‘satisfies the regrstrant reqmrements for use.of Form S-3”
thhm the meanmg of Form S-8; : ‘

. The D1v1s1on w111 not. ob]ect if the Company, as successor to GP- Strategles does
~not file new: reglstratlon statements under the Securities Act for ongoing offenngs
' of securities covered by the GP Strategies Registration Statements, provided that
the Company adopts the GP Strategies Registration Statements: by filing
, post-effectrve amendments pursuant to Rule 414 under the Secuntres Act

5

e GP Strategles Exchange Act ‘Teporting h1story may be taken into account when
determining the Company’s compliance with the:current public information:
requlrements of Rule 144(c)(1) under the Secuntles Act

e ‘.Average weekly reported trading, volume in GP Strategles common: stock during
the time penods specrﬁed by Rule 144(e)(1) under the Securities Act may be
- “taken into account in détermining the limitations on the amount of secuntles that
may be sold: pursuant to Rule 144(e); |
o The actions to be taken by the Company to assume the 1973 Plan and the 2003 .
~ .Plan do not constitute actions that require the dlsclosure of mformatlon required
by Item 10 of Schedule 14A and :



e The Company may be treated as an issuer subject to the reporting requirefnents of
the Exchange Act for purposes of the Securities Act Rule 174(b) exemption from
the prospectus delivery requirements of Section 4(3) of the Securities Act.

These positions are based on the representations made to the Division in your
letter. Different facts or conditions might require different conclusions. This letter also
expresses the Division’s position on enforcement action only. It does not express a legal
opinion on the question presented.

Sincerely,

Carolyn Sherman
Special Counsel
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DIVISION OF
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October 11, 2011

Mail Stop 4561

Kelly Tubman Hardy, Global Desk Partner
DLA Piper LLP (US) ’
The Marbury Building

6225 Smith Avenue

Baltimore, Maryland 21209

Re: GP Strategies Corporation

Dear Ms. Hardy:

In regard to your letter of October 4, 2011, our response thereto is
attached to the enclosed photocopy of your correspondence. By doing this, we

avoid having to recite or summarize the facts set forth in your letter.

Sincerely,

B

Thomas J. Kim
Chief Counsel & Associate Director



DLA Plper LLP (Us)

f oLA PIPER

‘October4, 2011

Washmgtog;D.C. 20549
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FileNo. 107234

Ladies and _Géntlém,én-_:

The' Meiger will result in 16! chan At the operatlons ‘business. or ‘management,: of the

consohdated a
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to Secttoh 13 or 15(, )
registered ‘or required to
0therw1se has a reportmg

and w1ll be reglstered under the Exchang_» y.
securities that are outstanding.

: Backgro,nn_ii

Lxchangc Act and has file
asset:. 1§ all-of th;: ‘outsta m

authorizes. the: rﬁerger of & parent Tiito
Strateglcs has one class of commmon.stock

;status as an accelerated ﬁler un ' Ru
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i to snmphfy thi
Physics does not curre

ompany structure, rédiice:the butrden of accountmg for ‘the! books: of two separatea]egal
»cntmes and;reduce accounting fees,

GP: StraIegles currently maintains Re.i‘stratlon Statements oni Fofm S-8 (Nos: 33:26261atid 333-
123949) (the “Form S-8 Reglstratxon Sta; curities Act of 1933, ‘as amended (the
“Securities. Act?), for the-following sto¢k-ba ;;iempIeyee benef t plans:

I GP Strategies Corporation'1973 Non-Qualified Stock Option Plan (the ““1973 Plan”); and

2.° 'GP Strategies Corporation:2003 Incentive Stock Plan (the“2003 Plan®)..

K,equesi

'GP Strategies. and General Phys;
Finance (the “Staff”) ifi each of the followin
‘heading “Discussion;” below:.

L
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2. Forms:S-3:and $:8. The reportinghist ;;and status'of GP Strategies pnor to:the Merger
“ma nsidered:in det ing er the requiremients for the use of Forms’S-3 and:

4.
) unider the Sécurmes Act.

S fi /44 "\""ctlons taken with respect to the assumption’ by the Company
‘of atlons “of GP Strategles under: the 1973 Plan and the 2003 Plan do ot
‘con actiofis that require the disclosure: of “information under Item 10 of - Schedule
14A of Regulatlon 14A under the Exchange Act.

6: Section 4(3) prospectus delrve)y Fequirement. arid Rule .1 74(17) The Company nieed not
comply with'the prospectus delivery requirements of Seéction 4(3) of the- Secun’ues Act.

Discussion:
« L The Merger does riot involve the offer and sale 8f a'security under section 2()(3).

In our opmlon,
Act. upon )

the. Merger ‘may. be..effected WIthout reglstratlou under -Sectlon 5 of th Y curltles

omparable cnl"umslances See generally, Umbn C.ar’:
‘ arch 2 1994) (“Umon Carbzde 1 ")' ;

., L : (available March: 14, 2000); Newsiont
{ ‘ 000) (“Newmont M nmg ]”) and Newmont Mining Corp. (available
) (“New nt M‘ ining II’).
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rporate: -reorgamza'aon seeks fo srmpl“'

(2 because the. nghts of GP Strategles stockholders will be exactly the same after the
‘will'be no.change:in the nature of the investment or:any other-chan ;resultmg in.a mew:inv
{ on:being made: As a.result, we believe. the: Merger should be tredted similarto a ¢change of domicilé
ttransactron as:defined in Rule 145(a)(2):

GP Stmtegles believes that.all matenal mformatmn regardm the Merger wnlI be conta ed".m??’lts

: : mformatlon under Commnssnoﬁ mterpre
"transactlons soler between a registrant-and:ofie: of o] ly-
,See, Newiriont Mmmg I, supra;; Lexmark Int TGroup, Inci; supra; and Umon Carbxa’e 4, supra;

2 Forms 8-3.and §-8.

i:contmued 16:do" so ‘since: the successron
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! ayzbe consldéi'ed in. determmmg whethér the: quirétnents for- the use of ‘

! 'e"mef by the Company.
3. Ruledld.

Rule 414 ‘promulgated under Regulatxon C- of the -Act,. provides that if an issuer has'been
¢ 1lssuer for- the -purpose -of changmg its -0 "mcorporatlon or ‘its form of
tement.of the predecessor issuer: eemed the registration statement
of the Suce ssor SSuUeE.. for the purpose:. of"- continuing the: offer “that ‘certain enumerated
sonditionsiare satistied: It is our. opinion that the Company will bec SOT. reglstxant under the
Exchange Act to 'GP Strategies following the Merger pursuan ule

t ‘3 and the GP- Stlategles
Registration Statements hould be:deemed. the corresponding: registration statements:of the: Company as

the. “successor issuet {6 urpose: of continuirig the offenngs” because:the"Merger-will have theweffect
nging “form . of  organization” and substantlally meets all ‘the other COIIdlthIlS

‘being misleading in ariy material respect.
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quxres that, prlor to the sale of any restncted
portmg reqmrements of the' Exchange Act fora

he -Exchange Act durmg the 12 mbnths precedmg the sale oF: such shorter t1me as the
1ssuer was reqmred to file-such reports.

fark Oﬁfshore lnc supra

ss-of Rale 144, ‘the most recent. report or.
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has comphed vwx' the current publtc-clnfonnatlo iequlremgnts f Rule
and the limitation on'the:

under the Securities Act.

3. Trem 10 of Schedile: 144..

Pursuant to the Merger, the Comipany will assume and continue the 1973 Plan and 2003 Plan
without any modification -and each outstanding: award of or optlon to purchase hares: 'of GP Strategies
common stock gmnted pursuant to the: 1973 Plan and 2003 Plan wﬂl be:conm

ited into:-an award: of or
) same tenns, nghts

mply a conversxon of ‘
that- would-ftn’ 2

XY

Plan or the 003 Plan but simply a convefsnon of ¢ X
the 1973 Plan ‘and. the 2003 Plan wathout amendmcn

Strategxes under the 1973 Plan and:the 2003 Plan do Ti consntut ;
mformatlon under Item 10.of Schedule 14A-of th

ng awards
‘the S s the proxy: statement:
t.he 201 l Plan
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lan do fiot co

,,Mercer Int ’lnInc supra

Accordingly, we respectfully request that the Staff coneur in-our opinion that: ny
be:deemed an Exchange Act’ ‘reporting company and that. dealers of the Company’s commori stock:will be

able to rely on Rule 174(b) with-tespect'to the: prospéctus. delivery requirements. of Section 4(3) of the
‘Exchange Act,

Coricliision

We respectfully request-that. the: Staff concur with our views herein. If the Staff’ dlsagrees with
- our; ana]ysxs we:would appreciatethe: opportumty to discuss this matter: thh you.

If yoxr have-any questions. regazdlﬂgf the foregomg 'OF require. aﬂy additional information, pléase
‘domot hesitate to contact the undersigned at (410) 580-4169..

Very truly yours,

Keily: Tubman Hardy

‘c¢: Kénneth L. Crawford, Senior Vice President, General Counsel and: Secretary



